
CONSOLIDATED BALANCE SHEIjTS 

lln000s of USS) 

Cash and cash equivalents 
Short term inves+mnents (Note 5) 
Anwunts receivable 
home taxes recoverable 
Inventory 
Mortgages and other advances (Note 6) 
other assets (Not. 7) 
Deferred income taxes (NOU IS) 
Discontinued wets (Note 3) 

At December 31 

Mortgages and other advanck CNoze 6) 
other ass&¶ (Nou 7) 
Portfolio investments (Note 8) 
Equity in lmpmver, Inc. (Norr 4) 
Lang term care facilities (Note 9) 
Roduct acquisition COJLS 
Discontinued assets (Note 3) 

LIABILITIES AND SHAREHOLDEk EQUITY 
current liabilities 

Bank indebtedness 
Accounts payable and accrued charges 
Deferred ~e”en”e 
Mortgages and loans payable (Note IO) 
Discontinued liabilities (Note 3) 

Deferred revenue 
Mortgages and loans payable (Noti 10) 
Other long term debt (Nate 1 I) 
Deferred income taxes (Note 15) 

1,923 1,860 
20,325 20,645 
84,659 84,659 
16,646 843 

151,969 378,182 

Minority interest 4,679 984 
Shareholders’ equity 122,344 116,299 

AUon Silber, Morrir P&, 

Director Director 

1999 1998 

$ 19,788 $ 15,998 
7L940 2,656 

9,527 4,667 
5,268 1,781 
7,419 4,215 
1,679 159 
2,110 2.610 
1,948 704 

._ 2,388 207,240 

122,067 240,030 

4,264 
15,518 
3,013 
9,735 

24,674 
99,721 

4,382 
14.044 

25,497 
108,362 
103,150 

$ na;992 $495,465 

$ - 
27,078 

995 
343 

5 76,500 
19,953 

2,115 
4,358 

167,249 

28,416 270,175 

$278,992 $495,465 



CONSOLlDATED STATEMENTS OF SHAREHOLDERS’ EQUITY 

(In 000s of USSl 

Balance, December 3 I,1997 

Shares issued 
Shares purchased for canceUation 
Interest on equity component 

of debentures payable 
lmnne tax benefit on employee 

stock options 
Net loss 

Balance, December 31, 1998 

Shares issued 
Shares purchased for cancellation 
Interest on equity component 

of debentures payable 
Dividends 
Net earnings 

Balance, December 31, 1999 

Year Boded Oecsmber 31 

Wty 
common shares Componmt 

(Note 12) Debentum 
No. of Shares Payable 

(Ill 000s) AlllOUnt (Note 1 I) 

27,947 $125,127 E 5,341 

(3:) 
640 

(1,476) 

27,701 124,291 5,341 (13,333) 

25,533 $116,251 $ 5,341 

Earnings 
(Deficit) 

$ ~10.696 

(1,251) 

(390) 

236 
(22,624) 

(5,660) 

(595) 
(26,357) 
46,697 

$ 752 

Share- 
holders’ 

Equity 

$141,164 

(390) 

236 
(22,624) 

116,299 

(13,7Z) 

(5% 
(26,357) 
46,697 

$122,344 



CONSOLIDATED STATBNBNTS OF EARNINGS 

Iln 000s ofUS$ except per share am0UntSl Year ended Oscember31 

1999 

$ 75,701 

$ 15,614 
40 

681 
1,929 
5,803 

24,067 
3,893 
8,962 
7,204 

4,008 
(148,456) 

(1wq 
(54W) 

(1,079) 

(W@) 

150,594 

(14,529) 

$ 46,697 

8 (3.43) 
5.19 

8 1.76 

8 (3.43) 
4.78 

8 1.35 

26,258 

1998 

$ 53,543 

I 1,307 

466 
1,212 
2,232 
7,908 

13.125 
3,008 
3,042 
1,372 

5,703 

5,703 

(871) 
(111) 

6,685 

3,793 

(33,102) 

$ (22,624) 

$ 0.22 
(1.05) 

I (0.83) 

s 0.22 
(1.05) 

5 (0.83) 

27,881 



(lnuease) decrease in other assets 
Increase in accounts payable 
Discontinued operations 

Net cash provided by operating activities 

Cash provided by (used in) investing activities 
Investment in Impower, Inc. 
Investment in portfolio companies 
Acquisition of pharmaceutical product businesses 
Modgages and other advances-lending 
Mortgages and other advances -repayments 
Purchase of property and equipment 
Drug development costs 
Proceeds on realization of value in operating businesses 
Disposition of interest in pharmaceutical products business 
Other investments 
Discontinued operations 

Net cash provided by (used in) investing activities 

Cash provided by (used in) financing activities 
Increase (decrease) in bank indebtedness 
~orrcnvin~s (repayments) of mortgages and loans payable 
Other long term debt 
Issuance of capital stock 
Shares purchased for cance!Jation 
Interest paid on equity component of debenmrea payable 
Dividends paid. 
Dismntinued operations 

Net cash provided by (used in) financing activities 

In&se in cash and cash equivalents 
Cash and cash equivalents, beginning of yea 

Cash and cash equivalents, end of year 

Supplemental disclosure of cash flow information 
C& paid during the period for items relating to contiuing operations 

Interest 
Income tax refunds 
Income tax payment3 

portion of proceeds on sale of pharmacy services 
business derived from capital stock of the purchaser 

1999 1998 

$ (89,368) 

148,456 
7,204 

(M57) 
(53,334) 

(WY) 
(29) 

(1,929) 
(3,146) 
(2,147) 
(VW 

739 
1,107 

~-2,f26 

$ 6,685 

- 
1,372 

0,703) 
163 

(111) 

(2,232) 
2,437 
(1~~7.8) 
(4,170) 
~2,807) 
11,368 
(7,948) 

2,026 

(wq 
(3,0'3) 
(2,483) 
s+o:) 

(1,638) 
(“2) 

1,690 
4,627 

(6,419) 
15&397 

(114,482) 

530 

137,932 

3,070 

333 
- . 

(110,549) 

(76,500) 
(4,312) 

(13,7::) 

(595) 
(26,357) 
(WW 

75,500 
3,056 

40,000 
640 

(2,727) 
(390) 

(136,668) 116,079 

3,790 7,556 
15,998 8,442 

$ 19,788 $ 15,998 

$ 7,234 
$ (LW) 
$ 1,751 

$ 4,624 

$207,174 



NOTBSTO CONSOLIDATED FINANCIAL STATEMBNTS 

[Table amounts in 000s .wceptper sham amounts) Dscember31,1999 and 1999 

The consolidated financial statements of Counsel Gxporation (the “Company”J are prepared in accordance 
with accountig prindples generaliy accepted in Canada and arc presented in United States (WY) dollars. 
The accounting principles used -differ in certain respecte with those generally accepted in the US, 
as described in Note 21. 

.The caruclid~td &axial statemenu include the accounts of the 
Company and all companies in which it has votig controLThe results of operations of companies acquired 
during +e years are kluded from the dates of aoquisition. 

The Company’s principal operating subsidiaries and its respective voting interest in each subsidiary 
at December 3 I, 1999 and 1998 are as follows: 

1999 199s 

Counsel Healthcare Assets Inc. (iJ 100% 
FAR0 Pharmaceuticals Inc. (“FARO’4 (Note 4) 78.3% 90.4% 
Sage BioPbarma Inc. (“Sage’) (Note 4) (ii) 61% 
Stidtlander Drug Company Inc. (Wadtlander”) @Iac 3 (aJJ (iii) 100% 

(i) Effective at the dose OF business December 3 1, 1998 the Company amalgamated with its wholly 
owned subsYdiary, Counsel He&bare Asets Inc. 

(ii) Effective December 31, 1999, FAR0 acquired all of the outstanding shares of Sage. 
(iii) Effective January 21, 1999 the Company sold Stadtlander. 

does not exist but significant influence is exercised are carried on the equity method. The Company$ 
proportionate share of revenuues from these corporations is included in the Company’s revenues. 
Amortization of the difference between acquisition cost and the underlying fair value of the net identifiable 
assets acquired at the date of acquisition is included in amortization expense. 

The principal operating,&liates over which the Company exerts significant tiuence and its respec- 
tive voting inter&in each dEliate at December 31, 1999 and 1998 are as follows: 

1999 

Impower, Inc. (“Impower”) (‘Nate 4) 25.2% 
American HomePatient Inc. (“AHOM”J (Note 3 @J) 26.3% 

1998 

26.6% 

The preparation of f-&l statements in confwmity with generally accepted accounting principles requires 
managgement to make estimates and assumptions that affect the reported amounts of assets and liabilities and 
disclosure of contingent kyets and liabilities at the date afthe financial statements, and the reported amounts 
of revem~ea and expenses during the reporting period. Actual results could differ from management’s best 
ehnates as additional information becomes available in the future. 



NOTES TO CONSOLIDATBD FINANCIAL STATEMENTS 

Short term invesments are carried at the lower of cost and market V.&E. Unrealized losses in value are 
included in the determination of earnings aKa writedown of invesbnents. 

Inventory is valued at the lower of cost (first-in, first-out) or market and is comprised of finished goods 
and samples. 

Portfolio investmenti are carried at cost. When there has been a loss in value of an i&tment that is other 
than temporary, the investment is written down to its estimated net realizable value. 

(i) Debt instrwnentn of the Company that contain an option to convert such instruments into equity 
of the Company by the issuer and holder have both a finandal liability and an equity component. 
At the time of issuance, the face amount of the debt instrument is separated into its liability and 
equity components and presented on the balance sheet as long term debt and shareholders’ equity, 
respectively. The liability component is derived by computing the present value of the future 
principal and interest payment obligations under the debt instiument at the prevailing interest rate 
at the time of issuance for debt securities without conversion features. The equity component 
is the residual after deduction of the liability component from the face amount of the debt 
instnment. Interest on such debt Instruments relating to the &.ncial ]i&lity component is 
charged to earnings, and interest relating to the equity component is charged to retained earnings. 

(ii) The carrying amounts reported on the balance sheet for amounts receivable, bank indebtedness 
and accounts payable and accrued charges approximate their fair values. The fair values of other 

fmandal instimenu are disclosed in Nota 5, 8 and 16. The estimated fair v&e of marketable 
sec+ies carried at cost are based on quoted market values. Other fair value amountz are based 
upon discounted future cash flows using discount rates that reflect current market conditions for 
insuuments with similar terms and risks. Pair value estimates are not necessarily indicative of the 
amounta the Company might pay or receive in actual market transactions. Potential transaction 
costs have also not been considered in estimating fair value. The fair value estimates are based on 
pertinent information available to management as at the balance sheet date. Such amounts have not 
been comprehensively revalued for purposes of these financial statements since that date, and 
current estimates of fair value may differ signiticantly from the amounts presented herein. 

Costs to acquire the rights to pharmaceutical pmducts are capitalized and amortized on a straight-line basis 
over 20 years. Accumulated amortization of these costs amounted to $5,655,000 at December 31, 1999 
(I 998 - $3 28,000). ‘Ibe carrying value of unamortized product acquisition costs is evaluated to determine 
whether any impairment of these assets has occurred or whether any revision to the related amortization 
period should be made. This evaluation is based on management’s projections of the undiscounted future 
cash flows associated with each product. Any impairment would be recognized by a witedmvn of the 
applicable asset. 

(i) Long term care facilities are recorded at the lower of cost and estimated net recoverable amount. 
Amortization is provided using the sinking fund method, under which an increasing amount, 
consisting of a Exed annual sum together with interest thereon compounded at a rate of 5’% per 
annum, is charged to earning3 so as to fully amortize the buildings oyer a 33.year period. 



(ii) Furniturd, equipment and leasehold impmvements are recorded at cost with amortization being 
provided over their estimated useful lives as follows: 
Furniture and equipment-straight-line or accelerated method over periods from 3 to 7 years and 

declining balance method at 20% per annum 
Leasehold improvements-straight-line over the shorter of the term of the lease or estimated 

uscfd life of the asset 
(iii) Financing costs are amortized over the term of the related debt. 
(iv) Goodwill, representing the excess of cost over the fair value of net identifiable assets acquired, 

is being amortized by the straight-line method over various periods ranging from 5 to 40 years. 
The Company annually evaluates whether there has been a permanent impairment in the value of 
goodwill. Factors considered in this evaluation include an assessment of historical income @ends 
and future projected earnings from operations of business& acquired, cm an undiscounted basis, 
as well as other market indicators. 

Deferred rev+x is being amortized on a straight-line basis over periods ranging from 5 to 10 years 

Cash and cash equivalents are comprised of cash and short term market investments with original 
maturities of three months or less. At December 31, 1999 cash equivalents were $I 1,700,OOO 
(1998 - $2,284,000). 

The Company and FAR0 have stock-based compensation plans, which are desaibed in Norm 13. No 
compensation expense is recognized far these plam when stock or stack options are issued to employees and 
directors. Any consideration paid by employees and directors on exercise of stock options or purchase of 
stock is credited to share capital. 

Certain comparative figures have been reclassified to conform to current year financial statement 
presentation. 

Effective January 1, 1999, the Company adopted the new recommendations of the Canadian Institute of 
Chartered Accountant4 with respect to the presentation of ash tlow information. Cash flow information for 
the prior year has been restated to conform to the new recommendationo.There was no material effect to 
the statements of cash flows due to the adoption of these new recommendations. 

Under the new recommendations. non-cash transactions are excluded from the statement of cash flows 
and are disclosed elsewhere in the t?nancial statementr. cash e,ui&nts are restricted to investments that 
are readily convertible into a known amount of cash, that are subject to minimal risk of changes in value and 
which bwe an or&id maturity of three months or less. As well, changes in short term borrowings, other 
than temporary overdrafts which are an integral part of the Company’s day-to-to-day cash management 
process, are treated = finandng activities. 

Effective January 1, 1999, the Company adopted the new recommendations of the Canadian Institute of 
Chartered Accountants with respect to accountig for i&me taxes.This change in accounting policy did 
not have a material impact in the calculation of the current or prior year’s income tax expense nor on the 
future tax asseti and liabilities, and has therefore been accounted for prospectively. 



Under the new recommendations, fhe liability method of tax allocation is used in accounting for 
income taxes. Under this method, future tax assets and liabilities are determined based on differences 
between the financial reporting and tax bases of assets &liabilities, and measured using the substantially 
enacted tax rates and laws that will be in effect when the differences are expected to reverse. Prior to the 
adaption of the new recommendations, income tax expense was determined using the deferral method 
of tax allocation. income ax expense was based on items of income and expense that were reported in 
different years in the Bnancial statements and tax returns and measured at the tax rate in effect in the year 
the difference originated. 

Discontinued pharmacy services operations include the specialty retail pharmacy business of Stadtlander and 
the Company’s interest in the institutional pharmacy business of PharMerica Inc. (YPharMerica”). During 
1999, the Company’s plan of disposal for this segment was completed. On January 2 I,1999 the Company 
sold Stadtlander to Bergen Brunswig Corporation (“Bergen”) for net sale proceeds of $333,852,000, 
comprised of $171,374,000 in cash and $162,478,000~ m stock, consisting of 5,676,101 common shares of 
Bergen.The disposition resulted in a gain of $188,986,000 after income taxes of $71,214,000 (see Note IS). 
Included in the determination of the after tax gain is the cost of cancellation of all Stadtlander outstanding 
employee and director stock options aggregaiing $25,058,000, Of this amount, $19,874,000 was paid to 
otlkers of the Company. 

On April 26, 1999, Bergen acquired 100% of the stock of PharMerica in exchange for ,275 of a share 
of Bergen for each out.anding share of PharMerica. Proceeds of $44,696,000 for the Company’s interest in 
PharMerica were based on the fair value of the 2,156,554 shares of Bergen received. The exchange of the 
Company’s interest in PharMerica for Bergen stock resulted in an after tax loss of $38,392,000 after an 
income tax recovery of $3,147,000. 

Summarized below is selected financial information’far discontinued pharmacy services operations for 
1999 and 1998: 

1999 1998 

$ - E395,371 

After tax earnings from disco+@ued operations prior to 
measurement date $ - $ 3,793 

Net gain from dismn’dnued oper$ions after tax 150394 

Earnings from discontinued operations after tax $150,594 $ 3,793 

Included in after tax earnings from discontinued operations prior to measurement date is interest on 
corporate debenhrres allocated based on the ratio of net assets of discontinued pharmacy services operations 
to consolidated net assets. 

Effective November 6, 1998, the Company adopted a plan to dispose of its home health care operations 
through the disposition of its interest in AHOM. Accordingly, the Company adjusted the carrying value of 
its investment in AHOM to reflect both the estimated future operating losses and estimated net realizable 
value of ita investment. During 1999, the market value of the Companyi interest in AHOM declined from 
its December 31, 1998 level. As a result, management determined &at a sale of the Company’s interest 
in AHOM did not offer an optimal return to the Company’s shareholders. Subsequent to the year end, 
a dividend in kind of the Company’s interest in AHOM was declared, re.&ing in an after tax loss 
of 314,529,000. 



Summarized below is selected financial information for discontinued home health care 
operations for 1999 and 1998: 

1999 1998 

$ - s 91,890 

After tax earnings from discontinued operations prior to 
measurement date 

Net loss fmm discontinued operations after tax 

Loss from discontinued operations after tax 

$ - s (1,555) 

(14,529) (31,547) 

$ (14,529) S (33,102) 

Impower, Inc. 
0” October 22, 1999, the Company acquired a 25.2% interest in Impower for cash consideratio” 
of $1O,OQO,OOO. lmpower pmvides trasaction-based Internet direct marketing and eledranic database 
management products and services. The acquisition has been accounted for under the purchase method of 
accounting. The cost of the acqtition was allocated on the basis of the fair market value of assets acquired 
($2,893,000) and liabilities assumed ($44S,WO), resuli&g in $7,552,000 of unallocated excess of cost over 
the “et assets acquired, which is being amortized oyer a period of 5 years.The Company is committed to the 
acquisition of a” additional 8.4% of hnpower for cash consideration of $S,CQO,OOO, after which the 
Company will hold a 33.6% interest. 

FAR0 Pharmaceuticals Inc. 
0” November 12, 1998, the Company completed the acquisition of a” 82.5% interest in FAR0 for cash 
consideration of $5,484,000. On December 15, 1998, P further 7.9% interest WBS acquired for cash 
consideration of $10,000,000 resulting in a 90.4% interest at December 31, 1998.Thene acqoizitions have 
bee” accounted for under the purchase method of accounting. The cost of these acquisitions was allocated 
on the basis of the fair market value of the assets acquired ($15,280,000) and the liabilities assumed 
()1,979,000). These valuations g.w.rise to $3,446,000 of unallocated excess of cost over “et assets 
acquired, which is being Knortized over a period of 20 years, Minority interest at December 15, 1998 
amounted to $1,263,000. 

On December l&1998, FAR0 acquired all rights including tiadenxrks, copyrighta and regulatory fbgs 
to certain pharmaceutical prod”cts from Glaxo wellcome inc. for a total consideration of 1105,356,OOO 
mmprised of $65,356,000 in cash and $4O,WO,OOO in a veador note.The cost of the acquisition is being 
amortized over a period of 20 years (Nor8 1 (hi). 

As a result of a FAR0 private placement on March 17.1999. the exercir of pro-emptivk rights, the 
exercise of employee stock options in FAR0 during 1999 and the acquisition of Sage by FARO, effective 
December 31, 1999, the Company’s interrst in FAR0 decreased from 90.4% at December 31, 1998 to 
78.3% at December 31,1999, Since both FAR0 and Sage were controlled by the Company, the acquisition 
was accounted for in a similar manor to a pooling of interesa 

The Company has warrants to acquire an additional 2.1% of FAR0 for cash consideration of 
~4,125,000.~1hewarrantsexpirear.to88%in2W1andtheremainderin2002.AtDecember31,1999,the 
Company’s fully diluted ownership interest in FAR0 is 75.6%. 

Sage BioPharti Inc. 
On June 30, 1998, the Company acquired a controlling interest in Sage for nominal consideration. Sage is 
“gaged in providinghormonal therapy produas j, the United States. At December 31, 1998, the Company 



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS I I 

had invested $ I ,470,oOO in preferred s&k of Sage. Also on June 30, 1998, Sage acquired the rights to 
marlret certain hormonal pharmaceutical products in North America for a period of 10 years from the dat e 
those pmduas are approved for distribution. 

In January 1999, Sage acquired substantially all of the net assets of Advanced Repmductive’fecbnologies, Inc. 
for $27S,OM) including note consideration of S I 15,000. The acquisition has been accounted for under the 
purchase method of accaunting.Tbe cost of the acquisit 
of wets acquired ($60,000) and liabilities assumed ($61,000). The valuation iesulted in $276,000 of 
unalloated excess of cost over net liabilities assumed, which is being amortized over a period of 10 years. 

In March 1999, Sage acquired substantially all of the net assets of Fertility Technologies, Inc. for 
cash consideration of $2,323,000. The acqu kition has been accounted fdr under the purchase method of 
acm”nting. The cost of the acquisition was allocated on the basis of the fair ma&et value of ass& acquired 
($701,000) and liabilides assumed ($295,0OO).Tbe valuation resulted in $1,917,000 of unallocated excess 
of cost over net asseti acquired, which is being amortized over a period of 10 years. 

During 1999, the Company increased its investment in preferred stock of Sage from $1,470,000 to 
$6,500,000. Effective December 31, 1999, due to FARO’s purchase of Sage, the Company exchanged its 
common and preferred stock of Sage, for common and preferred stock of FARO. 

Summarized below is selected fw&l information relating to short term invesrmenti at December 31, 1999: 

Number carrying Fair 
of Shares Amount Value 

Bergen Brunswig Corporation 7,832 $ 65,090 S 65,090 
Rio&x REIT 1,309 6,216 7,841 
Other 634 658 

s 71,940 $ 73,589 

The Cmnpany’a invesbnent in Bergen acquired as partial consideration for the sale of Stadtlander to 
Bergen and the share for share exchange of PbarMerica for Bergen (see Noa 3 (4)) had an initial accounting 
basis of $207,174,000. Subsequent to December 31, 1999 management determined that the Bergen stock 
should be reclassified from portfolio investments to short term investments. Consequently, this 
has been witten down by $142,084,000 based on the quoted market price of $8.31 per share at 
December 31,1999. .’ 

The mortgages and other advances bear interest at rates ranging from 0% to 9.25% (1998 - 0% to 9.25%) 
with a weighted average year end rate of 2.6% (1998 - 3.2%) and are receivable as follows: 

2000 S 1,679 
2001 1,039 
2002 
2003 
2004 1,554 
Thereafter 1,671 

$ 5,943 



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

Approximately 57.4% (1998 - 65.5%) of mortgages and other advancer are receivable in Canadian 
dollars. 

Included in mortgages and other advances are non-interest bearing loans due Erom executive officers 
for the purchase of shares of the Company. Summarized below is selected financial information for share 
purcha.se loans at December 31, 1999: 

Market 
Number of Value of 

Shares Shares at 
Date of c===Y% Date of Held as December 31. 
Advance Amount Maturity Security 1999 

January 19, 1996 5 I ,039 csee N~~C 13 {a) (c)j 300 I 600 
November 30,1999 83 November 29,2004 50 100 
December 17, 1999 1,471 December 16. 2004 852 1,704 

J 2,593 

Other assets are a3 follows: 

Capital assets (net of amortization of $1,33~2; 1998 - $815) 
Other invesments 
Financing costs 
Prepaid expenses 
Security deposits 
Goodwill (net of amortization of $697; 1998 - $293) 

Less-current portion 

1,202 8 2,404 

1999 1998 

$ 3,390 $ 1,622 
4,508 6,840 
1,574 2,976 
1,170 686 

118 121 
6,868 4,409 

17,628 16,654 
p,1q (2,610) 

$ 15,518 $ 14,044 

Summarized below is selected financial information relating to portfolio bwesrments at December 3 1,1999, 

Delano Technologies Inc. 
HIP Interactive Inc. 

Number of 
Shares 

845 
1,500 

c===Y% Fair 
mount VaUe 

s 2,000 s 9,290 
1,013 3,116 

s 3,01,3 $ 12,406 



NOTES TO CONSOLIDATED FINANClAt STATEMENTS t 

nie Company may elect to satkfy its obligation to pay principal upon redemption or at maturity 
by the issuance of its own common shares to the holders of the debentures. Tbe number of shares to 
he issued is obtained by dividing the face amount of the debentures by 95% of the weighted average 
&g price of the commm sharer for the 20 consecutive trading days, ending on the fifth trading day 
prior to the date of notice of au& dectian. 

The debentures are convertible into common &ares of the Company at the option of the holder 
at my time prior to the earlier of the maturity date and the last business day immediately preceding the 
date fued for redemption at a conversion price of $11.73 per share. 

As a result of the debentures being convertible into cmnmon s&s of the Company at the option 
of the issuer and holder, the debentues have both a liability and equity component. At the date of issue, 
the following represent these components: 

Face amount 
Financial liability component being the present value of future 

$ 50,000 

principal and interest obligations at a discount rate of 8.15% 44,659 
Equity component $ 5,341 

On December IS, 1998, a vendor note in the amount of $40,000,000 was assumed as part of the 
consideration for the acquisition of all rights to certain pharmaceutical products by FAR0 (Note 4). 
The note is payable in equal quarterly p rincipal instabnents of $3,333,333, commencing March 15, 
2001 and concluding on December 15,2003.Tbe note bears interest at a rate of 2% above the posted 
PO-day LIBOR as of the first day of each quarter and ia payable quarterly. At December 31, 1999, 
the note was secured by the pledge of 5,715,lOl shares of Bergen (see Notes 3 and 5). 

Number of Shares 
1999 

Authorized: 
Preferred shares Unlimited 
Common &area Unlimited 

During 1999, the Company replaced its special shares with one class of preferred shares issuable in series 
and chan~!ed the authorized number of its cmmnon shares to an unlimited number. 

I; 
Number of Shares 

1999 1998 
Amount / 

1999 1998 , 

Common shares 25,533 27,701 $ 116,251 $124,291 

During 1999, pursuant to normal course issuer bids, the Company acquired 2,188,500 comnnn shares 
for cancellation (1998 - 335,800 common shares). 



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

The Company’s invesbnent in long term care facilities is as follows: 

1999 1998 

land 
Buildingi and improvements 
Equipment 
Accumulated amortization 

s 2J= s 2,226 
28,439 28,439 

4341 4,341 
(10,332) (9,509) 

$ 24,674 $ 25,497 

The mortgages and loans secured by long term care facilities bar interest at rates ranging from 7.93% to 
8.55%(1998-7.9~~tto9.0%)withaweightedaverageyearendrateof8.30%(l998-8.41n~)m)dare 
repayable as follows: 

2000 $ 343 
2001 225 
2002 225 
2003 225 
2004 7,256 
Thereafter 12,394 

s 20,668 

Approximately 64.5% (1998 - 61.7%) of mortgages and loans payable are repayable in 
Canadian dollars. 

Other long term debt is as follows: 

Debentures payable . $ 44,659 $ k-4,659 

1999 1998 

Note payable 40,000 40,000 

$ 84,659 $ 84,659 

On October 31, 1996, the Company issued $.50,000,000 of convertible unsecured subordinated 
debentures bearing interest at 6% per annum payable semi-annually on April 30 and October 3 1 and 
maturing on October 31.2003. 

The debentures bad no redemption privileges an or prior to October 31,1998. After October 31, 
1998 and on, or prior to, November I, 2001, the Company may redeem the debentures at par plus 
accrued interest, but only if the weighted average price at which the common shares of the Company 
have waded during the 20 consecutive trading dayn immediately prior to the redemption date is at least 
125% of the conversion price if notice to redeem is given before November 1, 2000 and 115% of the 
conversion price if given on or after November 1,200O and before November I, 200 1,. The Company 
my redeem the debentures at any time on or after November I, 2001 at par plus awued interest. 



NOTES TO CONSOLlDATED FINANCIAL STATEMENTS 

At December 31, 1999, the Company had three stock-based compensation plans, comprised of two fixed 
stock option plans and one share purchase pkn. 

(i) Fixed rtock option plans 
Under the 1992 Director, Officer and Employee Stock Option Plan, &e Company may grant 
options to its directors, of&n and employees for up to 2,700,OOO camn~n shares. Under the 
1997 Stock Option Pl& the Company may grant options to its directors, officers, employees and 
my other person or company engaged to provide ongoing management or consulting services for 
the Company, for up to 4,200,OOO common shares. Under both plans, the exercise price of each 
option equ& the market price of the Company’s common shares on the date of grant.‘& maxi- 
mum term of the grant is 6 years from the date of initial vesting of any portion of the grant. Unless 
otherwise provided, options vest 20% on the date of grant and 20% on each of the first through 
fourth anniversaries of the grant date. All unvested options vest upon a change of con~ol of the 
company. 

A mmma~ of the status of the Compmy’j fued stock option plans at December 31, 1999 
and 1998, and changes during the years ended December 31.1999 and 1998, ia presented below: 

Fixed stock options 
Outstanding at beginning of year 
Granted 
Exercised 
Forfeited 

1999 1998 
Weighted Weighted 

Average Average 
Exercise Exercise 

Number of Price Number of Price 
Sharcl (in CS) Shares (in CS) 

3,119 $ 14.76 3,146 5 14.58 
477 10.17 73 14.54 
(20) 2.40 (50) 11.74 

(‘5) 17.53 (50) 13.66 

Outmding at end of year 3,570 $ 14.21 3,119 $ 14.76 

Options exercisable at end of year 2,961 $ 14.74 2,847 $ 14.73 

the following table summarizes information about 6xed stock options outstanding and exerdsable at 
December 31,1999. 

Range of 
Exercise Prices 
(in CS) 

$2.40 
$7.85 to $10.50 
$12,5Oto $15.30 
$16.50 to $20.25 

$2.40 to $20.25 

Options Outstanding Options Exercisable 
Weighted Weighted Weighted 

Average Average Average 
Remaining EXXiS.Z Exercise 

Number contractual Price Number Price 
outstanding Life (in CS) Exercisable (in CS) 

92 .49 years s 2.40 92 J 2.40 
560 4.82 9.91 99 8.95 

1,788 3.01 13.83 1,760 13.85 
1,130 3.19 17.92 1,010 17.97 

3,570 3.28 $ 14.21 2,961 1 14.74 
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The f&wine table summarizes information about k&d stock options outstanding and exercisable - 
at December 31, 1999. 

Range of 
Exercise Prices 

$0.1 to SO.25 
$0.40to$1.00 
$1.75 to $3.00 

SO.01 to $3.00 

optionr, ouwanding 
Weighted 

AVeJXge 
Remaining 

Number COlltrXhd 
outstanding Life 

9,656 5 years 
230 3.00 
614 3.00 

10,soo 4.73 

Pharmaceutical products 
Clinical laboratory 
Recoveries 

Options Exerdsable 

Weighted 
Average 
EXerCk 

Rice 

$ 0.24 
0.52 
1.85 

S 0.34 

Number 
Exercisable 

5,679 
155 
609 

6,443 

1999 

$ 437 

1,492 

$ 1,929 

Weighted 
Average 
Exercise 

Price 

I 0.24 
0.56 
1.84 

5 0.40 

1998 

$ - 
1,289 

943 

$ 2,232 

Pharmaceutical products 
During the year, the Company’s interest in FAR0 was diluted due to a March 17, 1999 private placement, 
the exercise of pre-emptive rights, and the exercise of employee stock options. Cumulatively, these 
transactions resulted in a gain of $437,000. 

Clinical laboratory 
On November 3, 1998, the Company sold its 50.1% interest in US Lab for cash consideration of 
$2,003,000, resulting in agak of $1,289,000. 



._-- _. ._..__ -.-.-.-- __...-..-..__ _______.__..-- 

The Company’s income tax provision differs from the provision computed at statutory rates as follows: 

Earnings (loss) before income taxes and minority interest 

Income taxca (recovery), based on statutory tax rates of 44.62% 

$p‘wS) 

$ (64,453) 

Increase (decrease) in taxes resulting from: 
Non-taxable transactions 
Lower effective tax rate of foreign subsidiari~ 
Utilization of losses carried forward 
Large mrporation tax 

1,745 
13,256 

(4,638) 
89 

E 5,703 

I 2,545 

1,975 
285 

(5,687) 
11 

Actual income tax recovery $ (54,Oq t (871) 

Represented by: 
ClUTC~t 
Deferred (r&very) 
Utilization of losses csrried forward 
Large corporation tax 

$ 3,873 5 4,642 
(53,334) 163 

(4,629) (5,687) 
89 11 

The Company’S income tax provision by country ia as follows: 

Canada 
CUrrCM 
Deferred (recovery) 

United States 
Current (recovery) 
Deferred (recovery) 

T&l 

current (recovery) 
Deferred (recovery) 

1999 1998 

$ (54W) S (871) 

1999 1998 

$ 108 

(3,900) 

$ (3,792) 

$ 27 
88 

$ 115 

$ (775) 
(49,434) 

$ (50,209) 

$ (667) 
(53,334) 

$ (54,001) 

5 (1,061) 
75 

$ (986) 

I (1,034) 
163 

$ (871) 



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

The composition of the Company’s net deferred tax assets and liabilities is as follows: 

Current deferred tax asset: 
Revenue recognition 
Accrued charges curwly not deductible for tax 
Other 

Non-current deferred tax asset: 
Reve”W recogllition 
Basis differences of investments 
Debt placement fee 
Other 

Non-current deferred tax liability: 
Basis differences of invesQnents 
Basis differences of property 
Amortization of intangible assets 

Net non-current deferred tax liability 

1999 1998 

$ 170 S 255 
983 150 
795 299 

$1,948 s 704 

$ 308 S 445 
4,963 
1,001 

192 180 

6,464 625 

(20,769) - 

(1,598) (1,468) 
(743) - 

(23,110) (1,,468) 

S (W46) 5 (843) 

The Company and its subsidiaries are subject to income ties on an individual basis rather than 
a consolidated basis. Cumulatively, the Company has non-capital losses for carryforward aggregating 
approximately $1,600,000 which are available for the reduction of future years’ taxable incomes. In 
addition, the Company and its subskliaries have capital losses aggregating $ I 1,081,OOO available for application 
against future capital galns.Tbese losses have no expiry date. Included in the $71,214,000 in income taxes 
on the gain from the sale of Staddander to Bergen (see ~otc 3 (0)) is a reduction in current income taxes of 
$18,000,000 resulting from the Company’s application ofincome tax losses on certain investments which 
the Company believes are deductible. 

Financial instruments that have fair values that differ from their carrying values are a.s follows: 

1999 1998 
Carrying Fair carrying Fair 

V&e Value Value V&X 

Mortgages and other advances $ 5,943 $ 5,595 s 4,541 $ 2,995 
mortgages and loans payable 20,668 22,161 25,003 26,798 
Other long term debt 84,659 63,659 84,659 79,659 



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

The Company has guaranteed the repayment of certain mortgages, of which $29.208,000 expire in 2004 
and $9,089,000 expire in 2015. Management believes that the~vahxe ofthe assets securing these mortgages 
is suffcient to cover the guarantees provided. 

Ihe Company is committed under long term operating leases vith various expiry dates to 2004 and with 
varying renewal options. Minimum annual rentals exclusive of taxes, insurke and maintenance cats for 
the next five years under these leases are as follows: 

2000 I 4.731 
2001 4,817 
2002 4,899 
2003 4,964 
2oc4 4,415 
Thereafter 1,210 

Subsequent to the closing of the sale of Stadtland er, as required under the purchase agreement, Bergen 
notied the Company of proposed adjuanenu to the calculation of the fmal Stadtlander purchase price 
(see Note 3 (aJ). The Company reviewed Bergen’s proposed adjustments and concluded that the majority 
were not appropriate. After attempts to resolve the disputed adjustments were unsuccessful, the Company 
and Bergen began the process of resolving the matter through the arbitration process that had been 
established in the Stadthder purchase agreement. As the arbibation process was being initiated, Bergen 
filed suit against the Company on October 14, 1999 in the Superior Court of the State of California for the 
County of Los Angeles, seeking damages for misrepresentation with respect to the sale of Staddander. 
Management believes the action is completely without merit and the Company plans to defend ita position 
vigorously.Tbe Company has filed a motion to stay the Bergen lawsuit and compel the parties to deal with 
their dispute through arbitration as mandated by the purchase ag reement.% date, this motion has not been 
heard and, at this time, the results of any arbitration or legal proceedings are not determinable. 

Factors used in the identikation of reportable segments include types of services provided and produd 
sold, as well as differences in marketing strategies employed. 

During 1999 and 1998, the Company’s continuing operation included the following reportable 
3Cg”E”ts: 

Pharmaceutical products, being the sali of drugs and related products in the United States, 

e-Commerce, being the provision of technology-based produns and services to businwes and 
co”su”lers in the united states. 

Clinical laboratory, being the provision of clinical laboratory services in the United States 
(see Now 14). 

Long term care, being the ownership and leasing of long term care facilities and operations in the 
United States and Canada. 



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

The follokng tables provide remnoes, earnings, assets, capital expenditures and sign&ant non-cash 
item presented by reportable segment and geographical area. 

1999 
- contiming 0perati0*s 
Revenues $ 36,632 $ 233 $ 1,351 $ 29,924 $ 7,561 $ 75,701 

Earnings (loss) from 
operating businesses $ 15,614 0 40 $ (650) $ 1,331 $ - $ 16,335 

Realization of value in 
operating businesses 

Interest and other income 
437 

Earnings (loss) before 
undernoted expenses 

Corporate 
Interest 
A”lO~tbXtiO” 

16,051 
462 

4,362 
5,941 

40 (650) 

294 
884 
192 

Segment earnings (loss) from 
operations 5,286 

Writedown of investments (3,898) 
Segment earnings (loss) 

before income tax- 
and minority interest 1,388 

Income tax.5 (recovery) (4'0) 
Segment earnings (loss) 

before minority 
interest $ 1,798 $ 

(254) (1,;26) 

(254) (1,726) 
(92) (690) 

1,492 1,929 
5,803 5,803 

1,331 7,295 24,067 
3,431 3,893 

1,106 2,610 8,962 
590 187 7,204 

(365) 1,067 4,008 
- (144,558) (148,456) 

(365) (143,491) (144,448) 
(146) (52,663) (54,001) 

(162) $ (1,036) $ (219) $(90,828) $(90,447) 

S egment asset.3 $127,988 $ 
Capital expenditwes 4,038 
Other @ifkant non-cash items: 

Amortization of deferred 

9,735 $ 8,568 $ 19,384 $110,929 $276,604 
a3 4,121 

revenue 
Deferred income taxes (969) 
Gain on realization of 

value in operating 
businesses 

(263) (794) (vq 
(92) (354) (51,919) (53,334) 

(1,929) (1,929) 



1998 
- continuing operations 
Revenues 

Earnings (loss) from 
operating businesses 

Re&ation of value in 
operating businesses 

Interest and other income 

Earnings (loss) before 
undernoted expenses 

C0i-prate 
IllteXSt 

Amortization 

Segment eamings (loss) 
before income taxes 
and minority interest 

Income taxes (recovay) 

Segment earnings (loss) 
before minority 
interest 

S 3,378 S 11,145 $ 1,351’ $ 29,761 $ 7,908 I 53,543 

$ 1,307 E 466 $ (649) $ 1,861 $ - $ 2.985 

1,289 

1,307 1,755 

534 73 
346 35 

427 1,647 (1,930) 

- 135 (672) 

(649) 

884 
397 

943 2,232 
7,908 7,908 

1,861 8,851 13,125 
- 3,008 3,008 

1,112 439 3,042 
408 186 1,372 

341 5,218 

88 (422) 

5,703 

(87’) 

$ 427 $ 1,512 $ (1,258) I 253 S 5,640 $ 6,574 

Segment assets $132,847 5 - $ 12,070 $ 17,765 $ 22,393 $185,075 
Capital expenditures 114,148 101 233 114,482 
Other signi!bnt non-cash items: 

Amortization of deferred 
revenue 

Deferred income taxes 
Gain on rdizatim of 

value in operating 
businesses 

- (269) (1,434) - (1,703) 
(‘w (35) (88) - (163) 

(1,289) - (943) (2,232) 



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

On January 20,2000, the Company acquired a 28.5% interest in PmscapeTechnologIes. Inc. (‘Proscape”) 
for ash consideration of $4,OOO,OOO.‘lXe Company has commiaed to an additional $4,1X10,000 investment, 
subject to Proscape meeting certain operating thresholds. Subsequent to thk additional investment, the 
Company’s interest in Proscape will be 42.0%. Roscape provides business-to-business fact-based, enterprise 
sales and marketing information software systems to middle market and For&e 1000 companies. 

On February 11, 2000, the Company acquired a 1 .l% interest in Ci4net.com. Inc. (“Ci4net’) through the 
purchase of 200,000 convertible preferred shares for cash consideration of $2,000,000. Each preferred share 
is convertible into 2 common shares of Ci4net. Ci4net owns 50% or more of 30 web-based companies 
mainly serving the United Kingdom, with additional penetration in Europe, Australia and the United States. 

On March 28, 2000, the Company acquired P 26% interest in IBT Technologies, Inc. (WI”) for cash 
consideration of $4,OW,OOO. IBT delivers media-rich course content ow the Internet for business t-king 
and post-secondary educational applications. 

On March 28, 2000, the Company acquired a 22.5% interest in Core Communications Corporation 
(“Core”) for cash consideration of E 1,500,OOO. The Company has committed to an additional 5 1 ,OOO,OOO 
investment in Core. Subsequent to this additional investment, the Company’s interest in Core will be 
32.6%. The Company has been granted warrants to purchase stock of Core at a cost of $833,000 which, if 
exercised, will increase the Company’s interest to 39.1%. By installing a shared local area network, Core 
provides high-speed Internet a&w solutions and other ccmmvmication services to trade shows, conventions, 
seminars and conferences. 

The consolidated f-de.1 statements have been prepared in accordance with generally accepted accounting 
principles (GAAP) in Canada, as promulgated by the Canadian Institute of Chartered Acmuntants.There are 
a number of differences between Canadian and United States GAAP which apply to the Company’s 
operations. For the information of the Company’s United States shareholders, the major differences are 
described below and their effect on the consolidated statement of earnings and the consolidated balance 
sheet is summarized. The effect on the consolidated statement of changes in &atxial position is not 
significant. 



NOTES TO CONSOLIDATED FlNANClAL STATEMENTS 

The differences between Canadian and United States GAAP as they apply to the Company are 
as folkws: 

The Company follows the Canadian method of providing amortization of long term care Facilities on 
the sinking fund basis. Under United States GM, the stiaigbt-line method of amortina& is required. 

The Company follows the Can&m method of separate presenaticm of the fwcial liability and equity 
components of a debt instrument, when such debt instrum~t is convertible into equity of the 
Company by both the issuer and the holder. Interesr relating to the financial liability component is 
included in the determination of income, and interest relating-to the equity component is charged 
to retained earnings as an equity distribution to the hcdder. Under United States GAAP, allocation of 
compound fmancial instruments is not appropriate. 

The Company follows the Canadian method of carrying short term invesments at the Lowe of cost and 
market. Unrealized losses in value are included in the determination of~earn!ngs. Under United States 
GASP, trading securities are carried at market, with unrealized gains and losses included in earnings. 

The Company follows the Canadian method of carrying portfolio investments at cost and writing them 
down when permanent impairment occurs. Under United States GAAP, available-for-sale securities, 
which include any security for which the Company has no immediate plans to sell but which may be 
sold in the future, are carried at fair value based on quoted market prices. Realized gains and losses, net 
of tax, including declines in value judged to be other-than-temporary are included in the determination 
of earnings. Unrealized gains and losses are recorded, net of related income tax effects, 8% a separate 
component of shareholders’ equity. 

The Canadian and United States methods of calculating earnings per share (“EPS”) are substantially the 
same, except that in calculating EPS under the Canadian method, cash proceeds from the deemed 
exercise of stock options and warrants are assumed to be invested to earn a reasonable return. Under 
United States GASP, the treasury stock method is used which assumes that cash proceeds are applied 
to buy back the Companyi own stock. 

The Company follow the Canadian method of charging share issue costs to retained earnings. Under 
United States GAAP, all costs related to the issue of shares are offset against share proceeds with the net 
amount being aedited to capital stock. 

The Company fallows the Canadian method of presentation of share purchase loans as assets where the 
Company has the ability and intention to enforce repayment. Under United States GAAP, share 
purchase loans are presented as a deduction from capital stock. 

I%C company follows the Canadian method of prescntig the assets and liabilities of discontinued 
operations xparately on the balance s+t. Under United States GAAP, the net discontinued operations 

* 

are presented on the balance sheet. 



Net earnings (loss) and earnings (loss) per co&non share according to Canadian and United States 
GAAP are as follows: 

Net earnings 
Canadian GAAP 

Earnings from continuing operation 8 (89,368) 
Earnings (loss) from discontinued operations after tax 136,065 

Net earnings (loss) $ 46,697 

United States GAAP 
Earnings (loss) from continuing operation 
Earnings (loss) from discontinued operations after tax 

‘$ (91,178) 
135,783 

Net earnings (km) $ 44,605 

Earnings per common share 
Basic 
Canadian GAAP 

Earnings (loss) from continuing operations 
Earnings (loss) from discontinued operations after tax 

Net earnings (loss) 

$ (3.43) 
5.19 

s 1.76 

United States GAAP 
Earnings (loss) from continuing operations 
Earnings (loss) from discontinued operations after tax 

Net earnings (loss) 

Fully diluted 
Canadian GAAP 

Earnings (loss) from continuing operations 
Earnings (loss) from discontinued operations after tax 

Net earnings (loss) 

United States GAAP 
Earnings (loss) from continuing operations 
Earnings (loss) from discontinued operations after tax 

Net earnings (loss) 

1999 

8 (3.47) 
5.17 

$ 1.70 

$ 0.18 
(1.10) 

5 (0.92) 

8 (3.43) 
4.78 

8 1.35 

S 0.22 
(1.05) 

s (0.83) 

$ (3.47) 
5.03 

$ 1.56 

I 0.18 
(1.10) 

5 (0.92) 

P49 

1998 

$ 6,685 
(29,309) 

S (22,624) 

$ 5,018 
(30,823) 

5 (25,805) 

I 0.22 
(1.05) 

t (0.83) 



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

The following is P reconciliation of earnings (loss) from continuing operations and earnings (loss) from 
discontinued +xxions under Canadian GAAP to United Staten GAAP: 

Earnings (loss) from continuing operations - Cam&.,, GAAP 

Increase (decrease) by: 
Market value adjustment on trading secmities 
Atll0&Z&CW 
Deferred income taxes 
Interest on equity financial instruments 

Earnings (loss) from continuing operations-United States GAAP 

Earnings (loss) from discontinued operations after tax 
- Canadian GAAP 

Deferred income taxes 

Earnings (loss) from discontinued operations after tax 
- United States GAAP 

1999 1998 

8 (89,368) s 6,685 

(743) (981) 
(649) FJ) 
177 344 

(595) (390) 

8 (9IJ78) $ 5,018 

$136,065 $ (29,309) 

(282) 11,514) 

$135,783 $ (30,823) 

The Company has presented the accounting for employee stock option plans under United States 
GAAP wing the ‘intrinsic value based method.” 

Tbe”fair value based metbod”af accountiw for emolovee stock mtion olans affects net earnings (loss) 
D 1 I I 1 

and earnings (loss) per share under United States GAAP in the following manner: 

1999 

Earnings (loss) from continuing operations 
Earnings (loss) from discontinued operations after tax 

Net earnings (loss) 

Earnings per common share 
!&sic 

8 p‘vq 
135,783 

$ 40,879 

Earnings (loss) from continuing operations 
Earnings (loss) from discontinued operations after tax 

Net earnings (loss) 

Fully diluted 
Earnings (loss) from continuing operations 

8 (3.61) 
5.17 

8 1 .S6 

8 (3.61) 
Earnings (loss) from discontinued operations after tax 5.05 

Net earnings (loss) $ 1.44 

1998 

s 2,170 
(30,823) 

$ (28,653) 

$ 0.08 
(1.10) 

$ (1.02) 

$ 0.08 
(1.10) 

s (1.02) 



The following is a restatement of major balance sheet categories to reflect application of United States 
GAAP: 

ASSETS 
Current 

Cash and cash equivalents 
sht term investments 
Deferred income taxes 
Discontinued operations 
Otb.3 

Mortgages and other advances 1,671 
Equity in Impower, Inc. 9,735 
Portfolio investments 12,406 
Long tam care facilities 15,805 
Product acquisition costs 99,721 
Other 15,518 

LIABILITIES 
Current liabilities 
Other long term debt 
Deferred income taxes 
Minority interest 
Other 

SHAREHOLDERS’ EQUITY 
Capital stock 
Accumulated deficit 
Accumulated comprehensive income 

1999 1998 

$ 19,788 $ 15,998 
73,589 4,885 

1,948 704 
2,388 137,574 

26,003 13,432 

123,716 172,593 

3,108 
- 

17,369 
108,362 

14,741 

$278,572 $316,173 

$ 28,416 $102,989 
90,000 90,000 
15,209 697 
4,679 . 984 

22,248 21,573 

160,552 216,243 

109,185 

(5-Y 
9,393 

118,736 
(18,806) 

118,020 99,930 

$278,572 $316,173 

Aaymdated mmprehensive incmne far the Gmqwny Includes the cumuktive urealized gains or losses 
on securities available-for-sale.Tbe effect on the Company’s result4 in the current year and on a cumulative 
basis is as folbxvs: 

Unrealized gain on invenbents available-for-sale 
Less: related deferred income taxes 

1999 1998 

$ 9,393 5 - 

Current year and accumulated comprehensive income $ 9,393 s - 



lln 000s of USS except per share figures) Years ended December 31 

1999 

$ 91,728 5 18,654 

22,666 
7,419 

17,628 
3,013 
9,735 

99,721 
24,674 
2,388 

$278,992 

11,693 
4,215 

16,654 

108,362 
25,497 

310,390 
$495,465 

LIABILITIES AND SHAREHOLDERS EQUIn 

s 11,431 

10,330 

13,783 

26,376 27,241 28,025 41,524 
331,922 218,915 66,020 120,835 

$393,842 5303,677 S137.048 $214,682 

$ - I 76,500 $ 1,000 
27,07* 19,953 8.729 

2,918 3,975 >,I578 
- 167,249 167,420 

60,668 65,003 23,886 
44,6S9 44,659 44,659 
16,646 843 707 
4,679 984 599 

156,648 379,166 252,678 
122,344 116.299 141,164 

$278,992 5495,465 $393,842 

$ 7S,70, 8 53,543 

$ 15,614 5 1,307 
40 

681 
466 

1,212 

1,929 2,232 
5,803 7,908 

24,067 13,125 

148,456 
3,893 
8,962 
7,204 

3,008 6,068 3,691 1,511 539 
3,042 3,186 4,090 3,394 5,026 
1,372 993 1,305 1,681 1,963 

5,703 1,257 

(87’) (289) 
(111) 266 

6,685 1,280 

1,083 
875 

2,341 (3,542) 6,648 
7,205 3,807 4,134 

I 1,504 2,031 10,927 

3,793 23,655 

health care operations after tax (14,529) (33,102) (7,812) 

$ 55,876 

E - 

1996 ,995 1994 

S 27,254 S 19,668 S 8,716 

17,056 12,981 28,567 

13,211 10,354 15,040 

$ -I -s - 
8,489 7,769 8,302 
7,384 9,102 10,867 

97,629 35,064 
28,847 28.998 86,039 
44,659 

324 (2,019) (8,927) 
33, 

187,663 43,850 131,345 
116,014 93.198 83,337 

$303,677 $137.048 $214,682 

I 43,330 I 57,361 

I -5 - 

877 
889 

(7,055) 

(1,457) 
232 

(5,830) 

17,183 

17,132 

145 2,768 

7,036 

6,444 

16,248 

4,341 8,720 

2,986 3.082 

5,638 

1,211 

1188,917 

E - 

Net earnings (km) $ 46,697 $(22,624) f 17,123 $ 28,485 s 19,403 I 6,849 

EARNINGS (LOSS) PER COMMON SHARE 
Basic $ 1.76 $ (0.83) $ 0.61 $ 1.12 $ 0.77 $ 0.2, 

Fully diluted $ 1.35 $ (0.83) 8 0.61 $ 1.04 s 0.73 $ 0.2, 
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CORPORATE AND SHAREHOLDER ,NPORMAT,ON 

Counsel Corporation 
The ExchangeTower 
Suite 1300, P.O. Box 435 
130 King Street West 
Toronto, Ontario M5X lE3 
Tel: (416) 866.3000 
Pax: (416) 866.3061 

Counsel Corporation (US) 
Counsel Communications, LLC 
280 Park Avenue 
West Building, 28th Ploor 
NewYork, NewYork 10017 
Tel: (212) 286.5000 
Fax: (212) 867-3226 

FAR0 Pharmaceuticals, Inc. 
Bedminster One 
135Routes202/206 

Bedminster, New Jersey 07921 
Tel: (908) 306.5790 
Fax: (908) 306.5777 

Auditors 
Soberman Isenbaum & Colomby LLP 
Chartered Accountants 

Transfer Agents & Registrars 
MontrealTrust Company’ 
Tel: (416) 981-9500 

The Bank of NOM ScotiaTrust Company 
of NewYork 
Tel: (212) 225-5438 

Capital Stock & Convertible Debentures 
At December 31, .1999, there were 25,533,OOO 
c~nmmn shares and $50,000,000 of convertible 
debentures outstanding. 

Stock &Debenture Listings 
Counsel Corporation’s common shares are listed on 
TheToronto Stock Exchange under the symbol CXS 
and on The NASDAQ Stock Market under the 
symbol CXSN. Its convertible debentures are listed 
on The Toronto Stock Exchange under the symbol 
CXS.DB.U. 

Shareholder& InvestorContact 
Stephen Weintraub 
Senior&e President & Secretary 
Tel: (416) 866.3058 
FZ (416) 866.3061 
E-mail: saw@counselcorp.com 
Website: www.counselcorp.com 

Annual Meeting 
Counsel Corporation’s Annual Meeting of 
Shareholders will be held on June 13, 2000 at 
4:00 p.m. in the TSE Conference Centre of 
The Toronto Stock Exchange, The Exchange Tower, 
130 King Street West, Toronto, Ontario. All 
shareholders are invited and encouraged to attend. 


